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Federal Election Commission 
Office of Complaint Examination and Legal Administration 
Attn: Kim Collins, .Paralegal 
999 E Street, NW 
Washington, DC 20436 
kcollins@fec.gov 

Re: MUR 6823 - Mississippi Conservatives and Brian Perry, in his capacity as 
Treasurer of Mississippi Conservatives 

Dear Ms. Collins: 

Please accept the following Response filed on behalf of Mississippi Conservatives and 
Mr. Brian Perry (in his capacity as Treasurer of Mississippi Conservatives) with respect to MUR 
6823 - the Complaint originally submitted to the Federal Election Commission ("FEC" or the 
"Commission") on May 15, 2014 (and supplemented on May 19, 2014) by the Tea Party Patriots 
Citizens Fund and Ms. Jenny Beth Martin, its Chairman. For the reasons set forth in the 
Response, the Named Parties do hereby request that the Commission either dismiss MUR 6823 
in its entirety or, altematively, make an affirmative determination that there is "no reason to 
believe" any violations have occurred in connection with the present matter. 

Thank you in advance for your time and consideration of this request. Should the FEC 
have any questions regarding the Response or require additional information concerning the 
arguments or information presented therein, please do not hesitate to contact me by phone or e-
mail. 
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Sincerely, 

Stefan C. Passantino 
Designated Counsel for Mississippi 
Conservatives and Mr. Brian Perry, in his 
capacity as Treasurer of Mississippi 
Conservatives 
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Before the 
FEDERAL ELECTION COMMISSION 

In the matter of: 

Mississippi Conservatives; and Mr. Brian Perry, 
in His Official Capacity as Treasurer of 
Mississippi Conservatives 

MURNo. 6823 

RESPONSE OE MiSSISSTPfeT CONSERVATIVES AND MR. BRIANTERRY: IN HIS 
ii.TO 

TBOE' COMPLAiNT OF TEA PARTY PATRIOTS CITIZENS FTIND AND 
MS. JENNY BETH MARTIN 

The following response ("Response") is submitted on behalf of Mississippi Conservatives 

("MC") and Mr. Brian Perry, in his official capacity as Treasurer of Mississippi Conservatives 

(collectively, "Respondents" or the "Named Parties") with respect to the original and 

supplemental complaints' (MUR No. 6823; the "Complaints") filed by the Tea Party Patriots 

Citizens Fund ("TPPCF") and its Chairman, Ms. Jenny Beth Martin (collectively, the 

"Complainants"). As discussed in fiirther detail within this Response, the Complaints authored 

by TPPCF and Ms. Martin against the Named Parties have no basis in either law or fact. Rather, 

they amount to nothing more than a conveniently-timed, politically-motivated attack, which was 

designed solely to drain the time and resources of the Named Parties, and to generate negative 

media coverage of MC in the weeks leading up to Mississippi Republican primary election. 

Based wholly on circumstantial evidence and unfounded speculation, the Complainant accuses 

Respondents of violating the Federal Election Campaign Act of 1971 (the "Act") in a "knowing" 
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' Complainants TPPCF and Ms. Jenny Beth Martin submitted an original Complaint against MC and Mr. Perry to 
the Federal Election Commission on May 15, 2014. Four days subsequent to that submission, on May 19, 2014, > 
Complainants filed with the Commission a "Supplement" to the primary Complaint. This Response seeks, to rebut • ' 
the baseless allegations made in both the original and supplemental Complaints tendered by TPPCF and Ms. Martin. } 
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and "willful" manner, and asks the Federal Election Gommission ("PEG" or the "Gommission") 

to investigate and pursue enforcement action against the Named Parties. Given the baseless 

nature of the instant Gomplaints, the Gommission should reject Gomplainant's request and move 

to dismiss the present matter under review against Respondents. 

I. Introduction 

Respondent MG is an independent expenditure-only federal political conunittee 

registered with the Gommission, which was established primarily to support proven conservative 

candidates seeking election to federal office representing the State of Mississippi. In the race for 

^ the Republican Party's nomination for the 2014 Mississippi U.S. Senate face, MG independently 

supported six-term U.S. Senator Thad Gochran against, numerous opponents, including 

Mississippi State Senator Ghris McDaniel. Gomplainant TPPGF, unsurprisingly, is .a rival 

independent expenditure-only federal political committee that endorsed State Senator McDaniel, 

Senator Gochran's chief opponent during the Republican primary. In the midst of a heated battle 

for the Republican nomination and less than three weeks before the June 3, 2014 primary 

election. Complainants filed the present Gomplaints with the Gommission alleging that the. 

Named Parties "deliberately, knowingly and willfully" violated various provisions of the Act and 

its associated regulations by: accepting an "illegal contribution" from a federally chartered 

depository institution by receiving an "unsecured, uncollateralized 'loan'" from Trustmark 

National Bank; "conscious[ly] and deliberate[ly]" failing to disclose the existence of the 

certificate of deposit collateralizing the bank loan at issue; "consciously] and deliberate[ly] 

hiding the identity of the source/owner of the certificate of deposit" at issue; "deliberately fil[ing] 

four false PEG reports and fail[ing] to file accurate FEG report[s]"; and "hatching and 

implementing ... [an] unlawful scheme" to commit violatipns of federal campaign fmanc.e law; 
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(Original Complaint, pg. 3-4; Supplemental Complaint, pg. 2 and 7-9). From the timing, and 

politically-charged language of the Complainants' submissions, the utter lack of substantiation 

for their allegations, and the degree to which the Complaints were actively promoted in the news 

• media^ by TPPCF and other individuals supporting State Senator McDaniels, one can only 

conclude that this action was filed as a political ploy designed to embarrass MC and others 

supporting Senator Cochran in the weeks before the primary rather than as a means through 

which to redress actual violations of the Act. 

Even a cursory review of Complainants' allegations compels one to reach the conclusion 

that the Complaints are full of politically-motivated hyperbole and are wholly without- merit. 

4 Their contents assert that the Named Parties "acted in concert" with Trustmark National Bank 

4 ("TNB") and its President, Mr. Harry Walker, to "deliberately, knowingly, and willfully" violate 

the Act and the regulations of the FEC. (Original Complaint, pg. 3). Specifically, the Complaint 

contains four separate accusations of note: (1) that MC accepted an improper contribution from 

TNB by receiving an unsecured and uncollateralized "loan" from the. financial institution; (2) 

that MC failed to properly disclose the collateral securing its "loan" from TNB and the identity 

of the individual providing such collateral; (3) that MC deliberately filed false and inaccurate 

FEC disclosure reports in order to hide the nature of the "loan" agreement entered into with 

TNB; and (4) that MC deliberately, knowingly and willfully conspired to hatch and implement 

an unlawful scheme to violate federal campaign finance law and FEC regulations. (Original 

Complaint, pg. 3-4; Supplemental Complaint, pg. 2 and 7-9). These claims, however, are based 

entirely on unfounded assiunptions, incomplete circumstantial evidence, and erroneous 

interpretations of law. As such, there is no compelling justification for the Complainants' 

^ An example of the Complainants' media promotion of their claims against the Named Parties is attached hereto as 
EXHIBIT#!. 
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assertions or reasonable foundation for asking the Commission to pursue an investigation against 

Respondents. 

As is demonstrated fully below, the claims advanced by the Complainants against the 

Named Parties are fundamentally false. At no time since the establishment of MC has the 

committee knowingly or willfully failed to meet its disclosure or reporting obligations with the 

FEC, nor have Respondents taken any action independently or in concert with others to 

wrongfully obscure information, associated with the TNB loan or the collateral securing it. 

Likewise, at no time since the establishment of MC have Respondents accepted political 

contributions from TNB or any other federally-chartered financial institution, nor has MC 

received improper loan.proceeds from any financial institution in a manner that would qualify as 

a contribution under the Act. To these points, the Named Parties have taken all relevant and 

necessary precautions to ensure that the loan received by MC complied with and was disclosed 

in accordance with the requirements of the Act, FEC. regulations, and relevant Commission 

advisory opinions. As such, any assertions that MC failed to meet its campaign fmance reporting 

obligations, accepted improper contributions, or sought to avoid disclosing information 

associated with committee loans is altogether inaccurate. Consequently, there is. no foundation 

upon which to initiate an investigation of the Named Parties and their activities, nor is tliere any 

reason to conclude that, the Act, its implementing regulations, or any other lavvs have been 

violated. 



II. Argument 

A. Mississibni Gonisci-vativcs Did NOT RecfciVe-an Jmniopcr Goiitributibii fi-orii 
a Fcdcraliv-Cliartercd Jinancifl Institutibh. Wbr Was the Loan.Mississipni 
Conservatives Received iVom Triistmark National Bank Inipranerlv Sectired. 
Uncollatcralized. or Otherwise Inanbronriate Under the Act or "FEC. 
Regulations. 

The first and primary allegation raised against the Named Parties in both the original and 

supplemental Complaints is that Respondent MC received an improper and illegal contribution 

from TNB, a national bank. Specifically, Complainants assert that Respondents violated the. 

provisions of 2 U.S.C. § 441(b) by accepting $250,000 in funds from TNB via what they 

describe as an "unsecured, uncollateralized [loan]'". (See Original Complaint, pg. 4). According 

to the contents of both Complaints, the loan at issue was structured in such a way as to .qualify as 

an illegal contribution under the Act because it did not meet the requirements set forth in various 

FEC regulations, including 11 C.F.R. § 100.82. In support of this point. Complainants allege 

that TNB's loan was not "made in the ordinary course of business" and not "made on a basis that 

assures repayment" because it was not secured in accordance with the standards set forth in 11 

C.F.R. § 100.82(e). Nothing could be further than the truth. Despite the claims and conspiracy 

theories presented by TPPCF and Ms. Martin, the loan at issue in the present matter was 

structiued and executed in full compliance with the standards of FEC regulations, ihcluding 

those requiring the loan to be secured, collateralized, and disclosed to the Commission. Any 

assertion to the contrary is merely political banter designed to bring discredit to MC and its 

activities in support of Senator Cochran. Nevertheless, Respondents will address and rebut, the 

charges leveled against them in both Complaints so as to confirm for the Commission that the 

activities of MC were in full compliance with federal campaign finance law and associated FEC. 

regulations. Upon review of the forthcoming facts and arguments, it should be readily apparent 
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to the Commission that there is no legal or factual basis to suspect that Respondents accepted an 

illegal contribution from a national bank or failed to structure the loan to MC in a manner that 

was cornpliant with federal law. 

The legal provisions at the crux of Complainants' primary allegation are the portions of 

the Act and accompanying FlBC regulations prohibiting contributions from national banks to 

political committees and governing loans made by such financial institutions to various types of 

1 
6 political committees. As briefly touched on above, the provisions of 2 U.S.C. § 441(b) and 11 

^ C.F.R. § 114.2 prohibit national banks from making contributions in connection with federal 

g elections, including primary elections for the U.S. Senate. Contributions, as the Commission 

well knows, can take a variety of forms, including donations of money, gifts of goods or services 

("in-kind contributions"), certain types of loans, and even guarantees/endorsements of certain 

types of loans. See 11 C.F.R. § 100.52(a). Personal loans to a candidate or political committee 

are typically treated as contributions to the extent that such loans remain outstanding. See 11 

C.F.R. § 100.52(b)(2). Likewise, the endorsement or guarantee of a personal loan is typically 

treated as a contribution (counting against the endorser's or guarantor's contribution limit) to the 

extent the loan remains outstanding. See C.F.R. § 100.52(b)(3). Unlike personal loans (and 

other types of loans), however, bank loans to nonconnected political committees are not 

considered contributions provided they satisfy the requirements set forth in FEC regulations. 

Under the requirementis of 11 C.F.R. § 100.82(a), nonconnected political committees are 

permitted to obtain a loan from a state bank, a federally-chartered depository institution I 

(including a national bank), or a depository institution whose deposits and accounts are insured 

by the Federal Deposit Insurance Corporation or the National Credit Union Association without 

such loan qualifying as a contribution from the lending institution if the loan is made in. 
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accordance: with applicable banking laws arid regulatioris and is ihade in the: ordinary course of 

business. iFor the purposes of this standard, a loan is deemed to be made in the ordinary course 

of business if it: (1) bears the usual and customary interest rate of the lending institution for the 

category of loan, involved; (2) is made on a basis that assures repayment; (3) is evidenced by a 

written instrument; and (4) is subject to a due date or amortization schedule. 11 C.F.R. § 

100.82(a)(l)-(4). Most of these requirements are fairly self-explanatory and straight forward. 

The obligation for a banlc loan to be "made on a basis that assures repayment" is described in 

greater detail, however, in 11 G.F.R. § 100.82(e). 

In that regulatory provision, the. FEC declares that a loan (or line of credit) shall be 

considered made on a basis that assures repayment if it was obtained using one of two methods, 

or a combination of such methods. Under the first method, the loan may be secured using 

collateral, such as real estate, personal property, goods, negotiable instruments, certificates of 

deposit, chattel papers, stocks, accounts receivable, or cash on deposit. See 11 C.F.R. § 

100.82(e)(l)(i). In such a setting, the lending institution making the loan must have a perfected 

security interest in the collateral supplied and the fair market value of such collateral must be 

equal to or greater than the loan amount. Id. Under the second method, the loan may be secured 

using a written agreement whereby the political committee receiving the loan has pledged futtire 

receipts to the. lending institution. See 11 C.F.R. § 100.82(e)(2). In such a setting, the following 

must be true: (a) the amount of the loan or loans obtained may not exceed the amount of pledged 

funds; (b) the loan amounts received must be based on a reasonable expectation of the receipt of 

pledged funds (as documented by cash flow charts or financial plans provided by the political 

committee to the lending institution); (c) a separate depository account must be established at the 

lending institution or the lender must obtain an assignment from the political committee to access 
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fiinds in. a committee account at another depository institution; and (d) the loan agreement must 

require the deposit of contributions and interest income^ pledged as collateral into the separate 

depository account for the purpose of retiring debt according to the repayment requirements of 

the loan agreement. 11 C.F.R. § 100.82(e)(2)(i)-(iv). In satisfying the regulatory requiremerits 

set forth above, a political committee may also use a combination of the two described methods 

or some other reasonable method to ensure repayment. If some other method is used, the 

6 Commission will "consider the totality of the circumstances on a case-by-case basis to determine 

^ whether the loan was made on a basis that assures repayment." 11 C.F.R. § 100.82(e)(3). 

0 Despite the bombastic rhetoric and baseless accusations employed by Complainants in 

(4 both the original and supplemental Complaints, the facts clearly establish that the loan agreement 

9 entered into by MC and TNB satisfied each of the regulatory requirements set forth in 11 C.F.R." 

§.§ 100.82(a) and 100.82(e). As such, there is absolutely no basis for the Commission to belieye 

that an improper contribution was made by TNB to MC in violation of 2 U.S.C. § 441(b) and 11 

C.F.R. § 114.2. First and foremost, as required by 11 C.F.R. § 100.82(a), the loan at issue in this 

matter was made in "the ordinary course of business" and in accordance with both applicable 

banking laws and regulations (at the federal and state levels). The loan documents provided to 

the FEC in MC's April 30, 2014 Miscellaneous disclosure make this abundantly clear. Through 

that submission, MC provided the Commission (and the public at large) with detailed 

information regarding the nature of the bank loan between TNB and the committee. Included 

among the reported data were the promissory note entered into between TNB and MC (attached 

hereto as EXHIBIT #2), the corporate resolution to borrow/grant collateral executed by MC and 

Mr. Perry (attached hereto as EXHIBIT #3), and the errors and omissions agreement by and 

between TNB and MC (attached hereto as EXHIBIT #4). Each of these documents clearly 
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establish that the loan was made via a legitimate, arms-length transaction that satisfied the 

requirements of federal and Mississippi state law applicable to the lender and borrower, 

including all legal requirements obligating a bank lo^ arrangement to address such substantive 

matters as: payment terms; interest calculation; prepayment; late fees; default; interest after 

default; changes in ownership; insolvency; rights of setoff; collateral; successor interests; 

attorneys' fees and expenses; the correction of clerical errors; and other similar subjects. 

Moreover, each of the financial documents provided to the FEC confirm that there was nothing 

at all "extraordinary" or "unordinary" about the loan agreement between TNB and MC. The 

loan was, in bodi the common and regulatory sense of the phrase, "made in the ordinary course 

of business." 

Examining the terms of the loan agreement between TNB and MC, as set forth in the 

documents provided to the FEC in the committee's April 30, 2014 Miscellaneous filing, it is 

abundantly clear that each of the distinct regulatory requirements of 11 C.F.R. § 100.82(a)(I)-(4) 

are met. For example, the promissory note provided to the Commission plainly reveals that TNB 

charged an annual percentage rate of 2.86®/o^ on its loan of $250,000 to MC. This rate of interest 

was also reflected on MC's Other public disclosures with the FEC in April and May 2014.'' A 

rate of interest such as the one charged by TNB in association with the present loan is usual and 

customary for loans of the particular size and category entered into by MC. As such,, no 

reasonable case can be made by Complainants that TNB's loan with MC in any way failed to 

meet the regulatory requirements of 11 C.F.R. § 100.82(a)(1), which mandate that a bank loan 

' Under the terms of the loan agreement between TNB and MC, this basic rate of interest could change in the case of 
default. Likewise, MC could incur a "late charge" of4.080% on the unpaid portion of the regularly scheduled 
payment or $5.00 (whichever is greater) for payments made 16 days or more late. 

" See, e.g., the following: MC's 2014 First Quarter FEC disclosure (filed April 15,2014); MC's First Amended 2014 
First Quarter FEC disclosure (filed May 12, 2014); and MC's Second Amended 2014 First Quarter FEC disclosure 
(filed May 17,2014). 
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"bear[] the usual and customary interest rate of the lending institution for the category of loan 

involved." In fact, the Complaints submitted to the Commission in the present matter by TPPCF 

and Ms. Martin do not even attempt to coiitest this point. 

Along the same lines, Complainants can offer no compelling reason for the Commission 

to question whether TNB's loan to MC in any way fails to meet, the regulatory requirements set 

forth in 11 C.F.R. §§ 100.82(a)(3)-(4). The documentatiori provided to the FEC in conjunction 

^ with MC's disclosure of the TNB loan makes it abundantly clear that the obligation at issue, in 

4 the present review is "evidenced by a written instrument" and "subject to a due date or 

4 Q amortization schedule." The terms of the loan agreement at issue were plainly memorialized in 

I 4 the promissory note provided to the Commission in MC's April 30, 2014 Miscellaneous 

i . disclosure. In. spelling out the specific terms of the loan, the disclosed promissory' note clearly 

establishes a maturity date of June 3, 2014 for the obligation and asserts that "[bjorrower will 

pay this loan in one principal payment of $250,150.00 plus interest on June 3,2014." (EXHIBIT 

#2, pg. 1). Based upon these facts. Complainants have no ability whatsoever to question the 

permissibility of the TNB loan under 11 C.F.R. §§ 100.82(a)(3)-(4). The contents of the 

Complaints bear this out, as TPPCF and Ms. Martin make no claims challenging the existence of 

a written instrument memorializing the TNB loan or specifying its due date. 

Given the above facts. Complainants entire challenge to the legitimacy of the TOB loan 

rests on the contention that the obligation fails to meet the regulatory requirements of 11 C.F.R. 

§ 100.82(a)(2). As discussed in greater detail above, 11 C.F.R. § 100.82(a)(2) requires a bank 

loan entered into with a nonconnected political committee to be "made on a basis which assures 

repayment." To qualify as a basis that assures repayment, a loan must be structured, using one of 

the methods described in 11 C.F.R. §§ 100.82(e)(1) or 100.82(e)(2), a combination of the 

-10-



methods described in those regulatory sections, or in some other reasonable fashion that ensm-es 

reimbursement of the loan. See 11 C.F.R. §§ 100.82(e)(3). Complainants argue that the TNB's 

loan to MC fails to meet any of these requirements because there was no "collateral to support 

the loan" and "no perfected security interest in any collateral." ^See Original Complaint, pg. 4). 

Such statements are wholly inaccurate when it comes to describing the nature of the TNB loan, 

and only go to show the lengths to which TPPCF and Ms. Martin will stoop to attack those 

supporting Senator Cochran and opposing State Senator McDaniel. 

As should be readily clear from the contents of the promissory note, corporate resolution 

to borrow/grant collateral, and errors and omissions agreement associated with the TNB loan, the 

4 obligation at issue in the present matter was structured in a manner wholly consistent with the 
8 
? requirements of 11 C.F.R. § 100.82(e)(1). Specifically, the TNB loan to MC was secured with 

collateral (a certificate of deposit), which held a total value equal to or greater than the value of 

the $250,000 loan. The existence of this certificate of deposit as collateral was clearly 

established in the promissory note by and between TNB and MC, as well as in the Second. 

Amended 2014 First .Quarter FEC disclosure submitted to the Commission on May 17, 2014. 

(See EXHIBIT #2, pg. 1). Likewise, as required by regulation, TNB's security interest in the 

collateral was fully perfected in accordance with the requirements of Mississippi law. Under 

Mississippi state law, a security interest in a certificate of deposit (deposit account) 

collateralizing a loan is perfected by control over the actual collateral in accordance with the 

requirements of Mississippi Code § 75-9-314, not by filing a UCC-l.^ This is typically 

^ Complainants contend that TNB's security interest in the certificate of deposit (deposit account) collateralizing the 
loan to MC cannot be "perfected" until such time as the bank files a UCC-1 form with the State of Mississippi. See 
Supplemental Complaint, pg. 4 and 8. This represents a fiindamental misunderstanding of the law of secured 
transactions in Mississippi. Security interests in certificates of deposit and deposit accounts, in accordance with the 
demands of M.C. §§ 75-9-312 and 75-9-314, may only be perfected by control over the actual collateral at issue. 
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established by execution of an Account Control Agreement ("ACA") or Assignment of Deposit 

Account ("ADA") that sets forth rights to and control over the funds maintained in the certificate 

of deposit (deposit account) that is pledged as collateral. For as long as the ACA or ADA is in 

effect, the lender will have a perfected security interest in the pledged certificate of deposit 

(deposit account). In the present matter, it is readily apparent that TNB obtained control over the 

collateral securing the loan through an ADA. (See EXHIBIT #2, pg. 1). As such, TNB held a 

perfected security interest in the certificate of deposit (deposit account) securing the loan at issue 

in the present matter dated from the loan's actual date of issuance. 

In light of the above facts, it makes little sense for the Complainants to argue that the loan 

4 agreement between TNB and MC somehow ran afoul of the regulatory requirements of 11 
8 
^ C.F.R. § 100.82(e). Despite claims about unfiled UCC-1 forms and unperfected security 

interests (lodged by TPPCF and Ms. Martin), the available evidence firmly establishes that TNB, 

held control (and therefore a perfected security interest) over the certificate of deposit 

collateralizing the MC loan. Given that fact and the established value of the certificate of deposit 

at issue, there is absolutely no reason for the Commission to believe that TNB and MC eiitered 

into a loan that failed to meet the regulatory obligations set forth in 11 C.F.R. § 100.82(e)(1) or 

otherwise failed to assure repayment. In turn, and based upon the uncontroverted evidence 

presented herein, there is no subsequent justification for the Complainants' assertion that TNB's 

loan to MC was impermissible or non-compliant with the requirements of 11 C.F.R. § 100.82(a). 

The simple truth is that the loan at issue in this dispute squarely met each of the regulatory 

requirements of 11 C.F.R. § 100.82 and was both legal and acceptable under the Act. As such, 

any contention that the TNB loan to MC was somehow an illegal or improper contribution 

should be dismissed as patently incorrect and devoid of evidentiary foundation. To this point. 
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the Commission should consider Complainant's initial allegation wholly meritless, moot, and 

cause it to be summarily dismissed without further investigation. 

B. Mississippi Conservative's Loan from Trustmark National Bank Did NOT 
Have Any Personal Guarantors or Endorsers, and Therefore the Committee 
Did JVOT Viblntie the Act or FEC Regulations bv- Failing to Disclose the 
Provider of the Certiflcate-of-Deposit Securing the Loan. 

The second discernible allegation raised by the Complainants in their original and 

supplemental Complaints against the Named Parties centers on the notion that Respondents 

violated the Act and its associated regulations by failing to disclose the identity of the person 

^ who provided the certificate of deposit securing the loan between TNB and MC. Specifically, 

0 
Complainants assert that Respondents failed to meet their regulatory obligations under 11 C.F.R. I 

8 § 104,3(a)(4)(iv) and 11 C.F.R. § 100.82(c) by refusing to characterize the provider of the TNB 

loan collateral as a guarantor on MC's FEC disclosure reports, and likewise by failing to treat the 

guarantee itself as a contribution under the Act. (See Supplemental Complaint, pg. 6-7). 

According to the claims advanced by TPPCF and Ms. Martin in the Complaints, federal 

campaign finance law compels the Named Parties to treat "the owner of a certificate of deposit 

pledged as collateral" for a loan as a guarantor whose identity must be disclosed in compliance 

with FEC rules and regulations. (See Supplemental Complaint, pg. 5). Such pronouncements, 

although clothed in legalistic rhetoric, are wholly without merit. Nothing in federal campaign 

finance law or the contents of either the original or supplemental Complaints provide a 

reasonable basis upon which to assert that the provider of a certificate of deposit collateralizing a 

loan is automatically a guarantor or endorser of that loan. This is simply a legal fiction created 

by the Complainants to help advance their politically-motivated agenda. In turn, and upon 

review of the facts and arguments presented below, it should therefore be readily apparent to the 
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Commission that TNB's loan to MC had no guarantors or endorsers, and that MC faced no 

associated guarantor or endorser disclosure obligations under the Act. 

The legal provisions at the heart of the present allegation are three separate FEC rules 

dealing with the treatment of guarantors or endorsers of loans to political committees. The first 

of those provisions, 11 C.F.R. § 104.3(aX4)(iv), deals with the public disclosure, of loan 

guarantors and obligors. Under the terms of this Commission regulation, a political committee 

receiving a permissible loan from a financial institution or any other source is required to 

4 disclose "each person whom makes [the] loan ... together with the identification of any endorser 

A 
g or guarantor of such loan, the date such loan was made and the amount or value of such loan." A 

4 committee must satisfy this obligation by filing a Schedule C-1 attachment in conjunction with 

5 the first periodic FEC report due after the new loan or line of credit is established. See 11 C.F.R. 

§ 104;3(d)(l). The contents of this schedule collectively require a committee to report a wide 

variety of information regarding the nattire of the loan or line of credit at issue, including the 

name, mailing address, employer and occupation of all guarantors and obligors, and the "amount 

guaranteed outstanding" for such guarantors or obligors. Any time the data provided on a 

Schedule C-1 changes following its initial filing, an amended schedule must also be submitted 

with the. next periodic report. 

The second and third FEC regulations at issue in the present allegation are 11 C.F.R. § 

100i52(b) and § 100.82(c), which govern the treatment of endorsements or guarantees under 

campaign contribution rules. Under 11 C.F.R. § 100.52(b) and 11 C.F.R. 100,82(c), an 

endorsement or guarantee of a loan is treated as a contribution under the Act. The value of such 

contribution, which is subject to public disclosure under 11 C.F.R. § 104.3(a) and other FEC 

regulations, is defined to be equal to the total amount of the loan for which the endorser or 
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guarantor is liable. This amount, is considered to count against the endorser's or the guarantor's 

federal contribution limits only to the extent that the loan remains outstanding. In turn, the 

amount charged against an endorser's or guarantor's individual donation limit can be 

proportionally reduced via repayment of the endorsed or guaranteed loan. 

Based upon a misguided understanding of the nature of the loan agreement between TNB 

and MC, Complainants seem to believe that the Named Parties have run afoul of all of the above 

6 FEC regulations. Specifically, Complainants contend that Respondents violated 11 C.F.R. § 

^ 104.3(a)(4)(iv) by not disclosing the provider of the certificate of deposit (deposit account) 

4 Q collateralizing the TNB loan as a "guarantor" or "endorser." for the loan. Likewise, TPPCF and 
2 
4 Ms. Martin assert that the Named Parties violated 11 C.F.R. § 100.52(b) and § 100.82(c) by not 

" treating the value of the certificate of deposit collateralizing the TNB loan as a guarantor or 

endorser contribution under the Act. Such allegations by the Complainants are wholly 

unsupported by the evidence and based on a fundamentally false presumption - the notion that a 

deposit account collateralizing a loan somehow transforms the provider of such account into a 

loan guarantor or endorser. Nothing could be further from the truth. 

Collateralization, guaranty and endorsement are entirely separate and unique means for a 

lending institution to protect its financial interests in a loan setting. Collateralization allows a 

lender to "secure" its loan to a particular borrower using tangible assets. Guaranty and 

endorsement protect the monetary interests of a lending institution in an entirely different 

manner, however - by creating independent agreements by and between lenders, borrowers, and 

third parties whereby third parties promise to assume the financial responsibilities of the primary 

borrower upon default. Given these facts, it is misguided to conflate the act of collateralizing a 

loan with the decision to become, an obligor or endorser. In much the same way, it is erroneous 
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to assert that the provision of a pertificate of deposit or deposit account as collateral for a loan, or 

line of credit in any \vay transforms the source of that collateral into a guarantor or endorser of 

the loan. This point is clear upon a basic examination of the legal terms "guarantor" and 

"endorser", and upon consideration of the language of the Act, FEC regulations, and other 

administrative guidance. 

In common legal terms, a "guarantor" is defined to mean a person who makes a guaranty 

or "a promise to answer for the payment of debt or performance of obligation if [the] person 

^ liable in the first instance fails to make payment or perform obligation."® Thus^ in order to 

4 g qualify as the legal guarantor of a loan, an individual must provide a lender with an affirmative 

i 

8 
7 

pledge to Msume responsibility for the obligations or debts of the borrower if he, she or it goes 

into default. This promise is typically put into place through an independent guaranty agreement 

executed by and between the lending institution, borrower, and guarantor.' Even in the absence 

of such a written guarantee covenant, however, an individual cannot become a guarantor without 

some express agreement among the parties for someone to secondarily assume the financial, 

responsibilities of the borrower and full terms of the loan in case of.default.® Merely aiding in 

the collection of collateral to secure a loan will not obligate an individual to assume the 

responsibilities and terms of the borrower. For example, providing assistance with the 

® See Black's Law Dictionary, Abridged 6"" Edition, definitions of the terms "guarantor" and "guaranty", pg. 487. 

^ Guaranty agreements are typically included as addenda to primary loan documents and normally memorialized in 
specific guaranty clauses within promissory notes. 

* On pg. 6 of the supplemental Comp.iaiht, TPPCF and Ms.. Martin wrG;hg!y. contend..that the provider, pf a certificate 
of deposit for the collateralization of a loan must, by definition, be a "giiarkntpr" because the. funds associated with 
the deposit account provide the lender witH seciirity in case of default. Siich ah argunient refiects the degree to 
which the Complainants fail to understand the term "guarantor". Th order to .qualify as a.guarantor of a loan, an 
individual or entity must become secondarilv iiablefor all ofthe financial resbonsibilifieS of the borrower .in case of 
(Jefault and become subject to tlie.fiill 6b[iEations ofthe loan.aereement.il.scl.f.. Such secondary liability clearly did 
not occur in this case. 
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collateralization of a loan simply will not trigger legal responsibility for default payments, late 

charges, attorneys' fees, expenses or other costs set forth in the loan agreement. As such, 

providing collateral to help secure a loan is in no way the same as becoming a guarantor of the 

loan itself, which requires express memorialization of secondary responsibility for the full 

financial obligations facing the borrower under the terms of the applicable promissory note. 

In the context of a loan agreement, the term "endorser" is defined to mean a person who 

endorses or who, in writing, affirmatively accepts the primary liability associated with the 

repayment of a financial obligation.' Thus, in order to qualify as the legal endorser of a loan, an 

Q individual must provide a lender with an affirmative pledge to assume primary responsibility for 
2 
4 the obligations or debts of the borrower. In most settings, this promise is put into place through a 

® formal co-signer agreement or an independent written endorsement document executed by and 

between the lending institution, borrower, and endorser. Even in the absence of such an official 

covenant, however, an individual cannot become an endorser of a loan without some express 

written confirmation of a desire to assume the primary loan obligations of the borrower. Merely 

aiding in the collection of collateral to secure a loan will in no way compel an individual to 

assume the principal responsibilities of the borrower or shoulder the basic terms of the loan. As 

such, providing collateral to help secure a loan is in no way the same as becoming an endorser of 

the loan itself. 

Despite Complainants' best efforts to twist the language of Merriam-Webster and Black's 

Law Dictionary {see Supplemental Complaint, pg. 9) to meet their needs, the terms "guarantor" 

and "endorser" simply do not apply in the present matter. The provider of the certificate of 

deposit (deposit account) collateralizing the TNB loan to MC undertook no action in the present 

' See Black's Law Dictionary, Abridged b"* Edition, definition of the terms"endorser" and "endorse", pg. 533-534. 
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matter to qualify as either a "guarantor" or "endorser" of the $250,150 obligation. As is clear 

fromi the nature of the loan documentation provided by MC in its 2014 Miscellaneous FEC 

disclosure filing, the provider of the certificate of deposit entered into no agreement and made no 

affirmative pledge to assume secondary responsibility fpr the obligations of MC should it have 

gone into default on the loan. Without evidence of such a formal guaranty agreement between 

TNB, MC and the provider, and without any other proof of an express arrangement between the 

parties as to secondary responsibility for MC's loan. Complainants have no reasonable basis 

upon which to claim that a "guarantor" existed, as to the obligation at issue. In much the same 

Q way, TPPCF and Ms.. Martin have, no justifiable foundation for asserting that the provider of the 
2 
4 collateral for the TNB loan somehow qualifies as an "endorser" of that obligation. The contents 
8 
^ of the original and supplemental Complaints provide absolutely no evidence establishing that the 

provider of the certificate of deposit at issue in this matter either co-sighed MC's loan or entered 

into some other written endorsement agreement assuming primary responsibility for MC's 

financial obligations under the loan. Complainants offer no proof as to these points because no 

such evidence exists. The loan agreement entered into between TNB and MC contained 

absolutely no endorsement provisions. Likewise, neither the bank nor the committee asked the 

provider of the certificate of deposit (or any other third party) to in any way endorse the loan at 

issue. These points are substantiated by the contents of the loan documentation in the possession 

of the FEC with regard to the obligation at issue. 

In light of the above facts, the Commission should not have any doubt as to the hollovv 

nature of the Complainants' second discernible allegation. Since it is abundantly clear that the 

loan agreement executed between TNB and MC had no secondarily-liable "guarantors" and no 

primarily-liable "endorsers", there is absolutely no basis for the FEC to believe that the Named 
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Parties somehow failed to meet their regulatory obligations under 11 C.F.R. § 104.3(a)(4)(iv), 11 

C.F.R. § 100,52(b), or 11 C.F.R. § 100.82(c). Due to the fact that no "guarantor" or "endoriser" 

existed in connection with the TNB loan, MC and Mr. Perry had no legal responsibility to 

identify any guarantors or endorsers under 11 C.F.R. § 104.3(a)(4)(iv). Likewise, since no 

"guarantee" or "endorsement" took place in association with TNB's loan to MC, the Respondents 

had no guarantee or endorsement amoxmt to report as a contribution in accordance with 11 

C.F.R. § 100.52(b) and 11 C.F.R. § 100.82(c). Given these determinations, it is clear that 

Complainants have failed to present a cognizable allegation upon which relief can be granted and 

likewise failed to identify any reasonable basis for additional Commission investigation. As 

such, the FEC should disregard the second claim raised by TPPCF and Ms. Martin, and 

subsequently cause it to be dismissed without further consideration. 

C. Miississinpi Gonservatives Did NOT Deliberately File: False., or inaccurate 
Disclosure Reports with the.EEC lii Order to Obscure the Nature of the Loan 
Agreemeht Entered intO-Betweeii: the Goiiimitttec and. Trusitmaik National 
Bank. 

The third discernible allegation raised by the Complainants in their original and 

supplemental Complaints relates to the Named Parties' preparation and submission of FEC 

disclosure reports. Specifically, Complainants accuse Respondents of "deliberately fil[ing] four 

false FEC reports" for MC and otherwise "fail[ing] to file ... accurate FEC report[s]" regarding 

the committee's activities. (See Supplemental Complaint, pg. 7). To this point, the Complaints 

reference the following FEC disclosures as containing false information - MC's original 2014 

First Quarter FEC disclosure (filed on April 15, 2014); MC's Miscellaneous disclosure report 

(submitted on April 30, 2014); MC's First Amended 2014 First Quarter FEC disclosure (filed on 
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May 12, 2014); and MC's Second Amended 2014 First Quarter PEC disclosure'° (submitted on 

May 17, 2014). {See Supplemental Complaint, pg. 7-9). In regard to the first three of these 

disclosure reports, TPPCF and Ms. Martin accuse the Named Parties of purposefully providing 

false information concerning the nature of the loan from MC to TNB, including whether or not it 

was secured hy collateral (and the total value of such collateral), and whether or not there were 

any guarantors or endorsers for the loan. (See Supplemental Complaint, pg. 7-9). The 

0 Complainants also allege that the fourth of the listed reports contains false and misleading 

^ information due to the fact that it described TNB's security interest in the loan it made to MC as 

4 g "perfected" when no UCC-1 form was filed in conjunction with the loan. These claims, while 

4 fully aligned with Complainants' overall political attack on MC and its activities, are simply 
9 
1 inaccurate. Respondents never deliberately or knowingly divulged any erroneous information in 

MC's periodic FEC filings, and always utilized "best efforts" to ensure proper reporting and the. 

correction of any technical defects in disclosure. As such, and as the facts below clearly display, 

the Named Parties undertook all reasonable care to meet their full compliance obligations under 

11 C.F.R. §§§ 102.2, 104.14(a), and 104.14(d) to provide both the public and the FEC with 

complete, timely and accurate periodic disclosure reports. 

The core of Complainants' allegations regarding the filing of false FEC disclosure reports 

centers on the information provided by the Named Parties on the Schedule C-1 addenda 

explaining the nature of the TNB loan to MC. In the committee's original 2014 First Quarter 

disclosure report, 2014 Miscellaneous filing, and First Amended 2014 First Quarter disclosure 

Throughout the contents of the Supplemental Complaint, Complainants use a number of inaccurate monikers to 
refer to MC's May 17, 2014 FEC. For example, they reference it as the 'Third Amended April Quarterly FEC 
Report" and the "May 18,2014" report. As the FEC record-keeping system clearly shows, neither label is accurate. 
The May 17,2014 report filed by MC was filed on that date and was the committee's second amended disclosure 
report for the first quarter of the present calendar year. 
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report, Complainants take issue with MC's nondisclosure of guarantors or endorsers associated 

with the TNB loan and the fact that the committee failed to report that the loan was secured, by a 

certificate of deposit worth $250,000. (See Supplemental Complaint, pg. 8). The first of these 

issues was discussed at length previously in this Response. As set forth above, the loan at issue 

in the present matter did nOt have any "guarantors" or "endorsers" who were secondarily or 

primarily liable for the loan obligations and responsibilities of MC. As such, there was no 

regulatory obligation under 11 C.F.R. § 104,3(a)(4)(iv), 11 C.F.R. § 100.52(b), or 11 C.F.R. § 

100.82(c) for the committee to report the identity of such guarantors or endorsers on the 

Schedule C-ls submitted on April 15, 2014, April 30, 2014, and May 12, 2014. Much the same 

^ can be said for the Schedule C-1 addendum associated with the May 17, 2014 disclosure report. 

The omission of any "guarantor" or "endorser" data on all of those reports was wholly accurate 

and in line with the requirements of the Act and FEC regulations. In turn, there is no reason for 

the Commission to believe that the Named Parties submitted false or inaccurate information -

deliberately, unintentionally or otherwise - regarding the. guarantee or endorsement of the TNB 

loem in any of their FEC reports. The second of the issues raised by Complainants with regard to 

the April 14, 2014, April 30, 2014, and May 12, 2014 FEC disclosure reports does bear further 

consideration, however. 

As pointed out by TPPCF and Ms. Martin in their supplemental Complaint filed on May 

19, 2014, the Schedule C-ls filed by the Named Parties in connection with their 2014 First 

Quarter disclosure report, 2014 Miscellaneous submission, and First Amended 2014 First 

Quarter disclosure report lacked any indication that the TNB loan was secured by tangible assets. 

(See Supplemental Complaint, pg. 8). Additionally, those filings appear to have lacked a 

descriptive narrative identifying those collateralizing assets and their value.. Such omissions by 
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MC were nothing more than inadvertent oversights on the part of the committee, which were 

subsequently corrected on the Second Amended 2014 First Quarter disclosure submission filed 

on May 17, 2014. These technical defects in the April 14, 2014, April 30, 2014, and May 12, 

2014 submissions by MC were the unintentional result of human error by committee staff when 

preparing those disclosures. When organizing and drafting the initial 2014 First Quarter 

disclosure report in the FECFile system, MC staff accidentally checked the "NO" operational 

box when completing the steps associated with the Schedule C-1 describing whether TNB loan 

was secured by collateral, As a result of this minor error, the MC staff were not asked to provide-1 
0 a narrative description of the collateralizing assets or an explanation of their value. Such dialog 
2 
4 boxes only appear if the "YES" operational box is checked by the computer operator. 

Unfortunately, despite the best efforts of Mr. Perry and other MC staff, this error was not 

identified before filing, and no information regarding the nature, of the $250,000 certificate of 

deposit collateralizing the TNB loan to MC. was included on the April 14, 2014 report. 

Due to the saving of previous data in the FECFile system, this same defect was 

unfortunately carried over to the Schedule C-1 forms associated with MCs 2.014 Miscellaneous 

disclosure report and First Amended 2014 First Quarter submission filed on April 30, 2014 and 

May 12, 2014. These reports, although reviewed for accuracy and completeness by Mr. Perry 

and MC staff (utilizing all available efforts and resources), were regrettably not flagged as 

potentially erroneous. It was not until after MCs May 12, 2014 report was submitted that it was 

brought to the attention of the committee that there may have been an unintentional omission of 

collateral data on the Schedule C-ls associated with the previous three FEC disclosures. As 

explained at length above, that singular defect was in no way deliberate or intentional. In spite 

of the ill. intents assigned by the Complainants to the Named Parties' handling of this reporting 
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error, the mistake was purely one of oversight and not one of deliberation. This contention is 

supported by all of the activities undertaken by MC with respect to the TNB loan agreement, 

particulaiiy those associated with the collateralization of the agreement. At no point in time after 

entering into that agreement did MC ever seek to obscure or hide from the Commission or public 

information regarding the nature of its loan agreement with TNB. In fact, as required by the Act, 

Respondents publicly disclosed the promissory note, corporate resolution to borrow/grant 

B collateral, and errors and omissions agreement by and between TNB and MC. These materials 
tJ 

^ clearly revealed the existence of the. $250,000 deposit account (certificate of deposit) 

4 
0 collateralizing the loan, so there is absolutely no reason to believe that the Named Parties 

4 deliberately or intentionally checked the "NO" box on the discussed Schedule C-ls. (See 

A 
^ EXfflBIT #2, EXHIBIT #3 and EXHIBIT #4). To assert otherwise, as TPPCF and Ms. Martin 

do in their supplemental Complaint, is simply false and uncorroborated by the facts. Therefore, 

when assessing the validity of the present allegation, the Commission should recognize the 

Complainants' accusation for what it is - a blatant attempt by TPPCF and Ms. Martin to elevate 

what is an inadvertent technical disclosure defect into a deliberate "conspiracy" or "scheme" that 

is politically problematic for MC and Senator Cochran. The FEC should not reward such blatant 

media grandstanding on the part of the Complainants, and should reft-ain from taking any formal 

action against the Named Parties with respect to the described (and corrected) technical defects 

in past public disclosures. 

In addition to the above "errors" or "omissions" in filing. Complainants also allege that 

the Named Parties deliberately failed to meet their FEC disclosure obligations when they 

reported that TNB had a "perfected security interest" in the collateral associated with the MC 

loan detailed in the Second Amended 2014 First Quarter disclosure report. This claim grows out 
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of Complainants' previous arguments (discussed at length above) regarding the nature of the 

security interest in the certificate of deposit held as collateral by TNB for its loan to MC. TPPCF 

and Ms. Martin, as documented in great detail in this Response, believe that TNB's loan to MC 

was improper because TNB never perfected its security interest in the collateral by filing a UCC-

1 submission vyith the State of Mississippi. As such. Complainants' believe it was false and. 

erroneous for the Named Parties to disclose TNB's security interest as "perfected" when no such 

UCC-1 had been filed by the bank. Based upon the facts and analysis presented in this 

Response, there should be no doubt that this contention is wholly erroneous. Given the fact, that 

TNB's security interest in the certificate of deposit (deposit .account) was perfected through 

control in accordance with the requirements of Mississippi Code §§ 75-9-312 and 75-9-314, it 

was altogether accurate and appropriate for MC to describe the interest as perfected on its May 

17, 2014 filing. In turn, there is no reason for the Cornmission to believe that the Named Parties 

submitted false or inaccurate information - deliberately, unintentionally or otherwise - regarding 

the status of TNB's security interest in the assets collateralizing the loan agreement with MC. 

Given the above facts, it is abundantly clear that the third allegation included in the 

Original and Supplemental Complaints has no evidentiary foimdation and provides no basis for 

further Commission investigation, Respondents gave their "best efforts" to comply with 11 

C.F.R. §§§ 102.2, 104.14(a), and 104.14(d), and to provide both the public and the FEC with 

complete, timely and accurate periodic disclosure reports. To the extent minor errors or 

omissions existed in any of MC's submission to the FEC, such technical defects were wholly 

inadvertent and had no bearing on the ability of the Commission to understand the nature of the 

permissible loan agreement between TNB and MC. Furthermore, Respondents took immediate 

remedial action to self-correct such errors and omissions and to ensure that MC's public 
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disclosure reports were as accurate as humanly possible. In light of these facts, the Commission 

should consider Complainants' third discernible claim wholly meritless, moot, and cause it to be 

summarily dismissed without further investigation. 

D. Mississipni Coiisci-vatives Did NOT Gonsnire. to Hatch and Imniement an 
Unlawful. iSchenie Designed to Vidlatc Federal Campainh Finance Law aiid 
Associated FEC Regulations. 

The fourth discernible allegation raised by the Complainants in their original and 

supplemental Complaints asserts that MC and its associated personnel coordinated with TNB. and 

Mr.. Walker to hatch and implement an unlawful scheme to violate federal campaign finance law 

and FEC regulations. Specifically, Complainants assert that MC and Mr. Perry "acted in 

concert" with TNB and Mr. Walker to "deliberately, knowingly, and willfully violate the 

prohibition against contributions by national banks to federal political committees" and to 

"hatch[] and implementQ ... [a] scheme [to commit] multiple violations of federal law." (See 

Supplemental Complaint, pg. 9). Although the Complaints fail to provide any evidentiary 

foundation for this particular assertion. Complainants are. quick to characterize the Named 

Parties as conspirators, violators of law, perpetrators of illegal Conduct, filers of false 

information, and other inflammatory terms designed to draw negative media attention to MC, 

and by proxy. Senator Cochran. Such labels, while politically expedient for TPPCF and Ms. 

Martin, are wholly devoid of any factual support or backing. In fact, such allegations border on 

the absurd and show the lengths to which the attention-hungry supporters of State Senator 

McDaniel are willing to go to assassinate the character of Senator Cochran and all who support 

him. The simple truth is that MC and Mr. Perry never engaged in conduct (independently or in 

conjunction with TNB or Mr. Walker) that could in any way be construed as attempting to hatch 

or implement a scheme to accept an illegal contribution or hide an improper loan from TNB, or 
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to otherwise violate the tenets of federal campaign finance law. As such, and upon consideration 

of the facts and arguments presented below, it should be clear to the Gommission that the Named 

Parties are in full compliance with federal law, and that the final allegation raised by 

Complainants is wholly without merit. 

The crux of Complainants' fourth allegation against the named parties is based on the 

provisions of 2 U.S.C. § 437(g)(d)(l)(A). (See Supplernental Complaint, pg. 9). This section Of 

the Act specifically provides that "any person who knowingly and willfully commits a violation 

of ... [FECA] which involves the making, receivingj or reporting of any contribution, donation, 

g or expenditure - (i) aggregating $25,000 or more during a calendar year shall be fined under title 

^ 18, United States Code, or imprisoned for not more than 5 years, or both." To verify its legal 

7 applicability. Complainants would need to establish that their Complaints relate to contributions, 

donations or expenditures valued at $25,000 or more, offer proof that a substantive violation of 

the Act took place, and present compelling evidence that Respondents both knowingly and 

willfully committed such violations. In the present matter. Complainants fall well short of 

meeting each of the elements of this multi-prong standard. In fact, the Complaints filed by 

TPPCF and Ms. Martin struggle to meet the baseline element of establishing that the accusations 

at issue involve contributions, donations or expenditures ^eater than $25,000, let alone 

demonstrating the more exacting elements of the statutory provision - proving that clear 

violations of the Act took place and that the Named Parties had the requisite intent to. commit 

such violations. 

To put it simply, the Complaints submitted by TPPCF and Ms. Martin fail to provide the 

Commission with any justifiable basis to believe that Respondents violated or potentially 

violated 2 U.S.C. § 437(g)(d)(l)(A). First, Complainants' scattershot submission to the FEC 
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offers no clear evidence that the allegations lodged against the named parties involve 

contributions, donations or expenditures in excess of $25,000. Despite Complainants' best 

efforts to categorize the loan from TNB as an improper contribution or donation to MC, the facts 

and analysis provided in this Response clearly establish the erroneous nature of such an 

interpretation. The $250,000 loan at issue in the present matter does not qualify as a contribution 

or donation under the Act and thus would not satisfy the baseline monetary element of the multi-

prong test set forth in 2 U.S.C. § 437(g)(d)(l)(A). By comparison, the independent expenditures 

undertaken by MC in support: of Senator Cochran and in opposition to State Senate McDaniel do 

have an aggregate value in excess of $250,000, but it is not their appropriateness or the 

appropriateness of their disclosure that is at issue in the present Complaints. Rather, the 

Complainants, are solely concerned with the nature of the TNB loan and its reporting by MC. As 

such, there is no evidence presented by either TPPCF or Ms. Martin to satisfy the contribution, 

donation or expenditure substantive prong of 2 U.S.C. § 437(g)(d)(l)(A). 

In much the same way as the Complaints submitted by TPPCF and Ms. Martin Fall short 

of meeting the requirements of the first prong of the 2 U.S.C. § 437(g)(d)(l)(A) standard, they 

likewise fail to provide any evidentiary support for the satisfaction of either of the statutory 

provision's key substantive elements - proof of clear campaign finance violations and proof of 

knowing and willful intent to commit such violations. The Complainants' inability to establish 

the first of these key substantive elements is well documented throughout this Response. 

Moreover, their failure to substantiate the second element is readily apparent from even a cursory 

review of the Complaints. Despite the charged rhetoric and accusatory tone utilized by the 

Complainants, they offer absolutely know evidence whatsoever, regarding the intent of MC arid 

Mr. Perry. Complainants simply provide no documentary or testimonial substantiation for their 
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assertion that the Named Parties knowingly and willfully violated federal campaign finance law. 

Even worse, Complainants offer no reasonable basis for even lodging such accusations.. They 

instead rely on groundless speculation and the innocuous fact that MC filed amendments to its 

FEC disclosure reports to justify making this fmal allegation. In doing so, Complainants are 

making a mockery of the complaint-subihission system and transforming it from a respected part 

of the EEC's regulatory process to yet another cheap political and public relations tool. 

The Commission should not reward the transparent political tactics of TPPCF and Ms. 

Martin by giving their fourth and final allegation any further consideration. Given the facts and 

analysis presented above, it should be abundantly clear that the Complainants have given no 

evidentiary basis for the Commission to believe a 2 U.S.C. § 437(g)(d)(l)(A) violation has 

occurred. Likewise, it should be readily apparent that Complainants have fallen well short of 

establishing any reasonable justification for pursuing further Commission investigation of this 

subject. The Complaints submitted provide absolutely no support for the assertion that 

Respondents acted in concert with.TNB and its President to deliberately, knowingly and willfully 

hatch and implement an unlawful scheme to violate federal campaign finance law. Likewise, the 

explanation provided in the present Response clearly illustrates that MC's conduct with respect 

to TNB's institutional loan was in full compliance with the Act and its associated rules and 

regulations. In turn, the Commission should consider this claim wholly meritless and cause it to 

be sunrunarily dismissed without further investigation. 

III. Conclusion 

As the information contained within this Response clearly sets forth. Respondents have 

done nothing to run afoul of the legal requirements of federal campaign finance law. Despite 

this fact, however, Complainants seem comfortable making unsubstantiated allegations and 
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presenting ineffectual "evidence" against Respondents, presumably for the purpose of politically 

benefitting Sta:te Senator McDaniel during his heated primary campaign with Senator Cochran. 

As a result of these actions and the meritless nature of Complainants' claims, the Commission 

should summarily dismiss the Complaints against the Named Parties and find that there is no 

reason to believe that Respondents have violated the Act or its associated rules and regulations. 

Moreover, the Commission should take additional steps to ensure that the FEC complaint 

process is. not abused in a similar manner moving forward. As stated above, the allegations 

contained within the present Complaints, and verified under oath as being accurate by TPPCF 

and Ms. Martin, are inherently false and have no basis in either law or fact. The Complaint 

itself, it seems, is nothing more than a thinly-veiled political ploy on the part of TPP.CF to 

undermine MC and those associated it, and to viciously attack any and all individual and entities 

vnshing to challenge and speak the truth about the dangerous candidacy of State Senator 

McDaniel. 

In light of this fact. Respondents hereby respectfully request an Order from the 

Commission obligatirig TPPCF and Ms. Martin to reimburse the Named Parties for the attomeys 

fees they incurred in responding to the present Complaint. 
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Respectfully Submitted, 

Stefah C. Passaritinb 
McKenna Long & Aldridge LLP 
1900 K Street, NW 
Washington, DC 20006 
Telephone: (202) 496-7138 
Fax: (202) 496-7756 

Designated Counsel for Mississippi Conservatives 
and Mr. Brian Perry, in his eapgcity as Treasurer 
of Mississippi Conservatives 
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J EXHIBIT #1 



TeaPartyPatriots Citizens Fund Page 1 of 2. 

Mission Endorsed Candidates News Donate 

4 

TPPCF Files Complaint Against Pro-
Cochran Super PAG and Trustmark 
Bank 
Tea Party Patriots Citizens Fund (TPPCF) filed a complaint today with the 
Federal Election Commission (FEO naming a pro-Thad Cochran Super PAC, the 
PAC's treasurer, Trustmark Bank and the bank president as respondents. The 
complajnt says the respondents "willfully and knowingly" violated a federal law 
prohibiting the bank from making a contribution to a.polltlcal'comm'lttee. 

TPPCF General Counsel Cleta Mitchell said, "This Involves violation of federal 
campaign finance laws and blatant disregard for unambiguous FEC regulations. 
Banks are forbidden from making contributions to candidates or any federal 
campaign committee. Even powerful pro-establishment Insiders are required 
to follow the law. Documents show that on.January 31, 2014, the Super PAC 
made Its first expenditure for attack ads against Chris McOanlel, In the amount 
of S219,540. The problem was, that was almost $90,000 more than the PAC 
had In the bank at the time. How did this happen?" 

The scheme was revealed In pro-Cochran Mississippi Conservatives PAC's 
quarterly FEC filing on April IS: Trustmark President Harry Walker authorized -
Just two days before the antl-McDanlel ad buy - an unsecured, uncollatcrallzed 
"loan" to the PAC. "If the PAC didn't have sufficient cash to secure the 'loan,' 
and didn't pledge future contributions and If the Bank took no security 
Interest, then under federal law. It's not a loan at all," Mitchell said. "It 
becomes a contribution from a bank to a campaign committee, and that Is a 
direct violation of federal law." 

Significantly, Wialker made a $ 1,000 personal contribution to Thad Cochran's 
reelection campaign on the same day as the antl-McDanlel ad buy, and two 
days after authorizing the unlawful loan. 

TPPCF Chairman Jenny Beth Martin also weighed In on the actions of 
Mississippi Conservatives PAC and Trustmark Bank, "This pro-Cochran PAC -
funded by the wealthy Mississippi COP elite - was so bent on attacking Chris 
McOanlel It willfully violated federal law. The anti-McDanlcl ads were, without 
question. Illegally funded. Now It's time for the FEC to do Its job and hold 
these people accountable." 

To read Hie full complaint filed with the FEC, click here. 

Donate Today 

Sign up for our emails 

"Ruling Class politicians from 
both political parties are fighting 

to keep the status quo In 
Washington. Tea Party 

supporters across America need 
to take a stand and fight-back. 

The 2014 elections are a 
referendum on Obanriacare, out-

of-control spending and big 
government. Help elect TRUE 

conservative reformers to 
Congress. Contribute to the Tea 

Party Patriots Citizens Fund 
today." 

Jenny Beth Martin 
Chairman, Tea Party Patriots 

Citizens Fund 

Running for office? Would like us to 
-consider endorsing you? 

Please fill out our Candidate Survey. 
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• « . •;'• ;•'••?;"• i':; •.: « •- ^ 
Principal 

$250,160.00 
Luan Data 

01-29-2014 
Malurlty 

06-03-2014 
Loan No 

28743474-69647 
Call • Call AcBBunT 1 onicar 

1 217 
Inlilold 

Roftrancaa In tha boiwi above are for landar'a uao i 
. -AnV Inm above oantalnln 

inhr and de not limit tlai opplboblllty.ol thb document b> any partlaulir ban or liom. • 
if-.'' Kaa-boo-h oinlttM due la text langlh Umltallani: • 

Borrawaf: alMtppICo 
P.O. Box BOBS' 
.biotisii, MB 3B2.1B ' 

•I. >. >> • 

U4 

Leiidor; ' Tmti JBthk 
JaakionMalnOMoa 

. 2>ia E. C'apKnl'BMal. P O Baa 28*1 
Jwkiari, MB 38208 : . • < ' •• !• Principal Amount: 8260.160.00 

PROMISE TO PAV. 
Itia UnllaO fliaiM 
MaAar wlih Inlaiail 
METHOD-
undai.tlw I 

PAVMEnV. Dairowar wU pay tlila loan In'ona B , , 
2014. wtB ba (ar iiO piinalpat und a8 aeanwd Mtpiail ml yal paid,' 
applied Riut tu any aauiuul uiipdid biiaiatc dran te pibiclpBl: oM ' 
abewa or at auch oihar plaaa aa Lander may datlgpnu In wrtUiig.' 

• INTEREST CALCULATION METHOD. 
•war a year el 380 daya, muiUplM by lha nuiat'endlnp 1iili!elpal,bDlaMa,"riailllpUad by Ihi 
eulaiandlng. All Inlataal payable under Ihla Nate la aaliuumid iiilAa iMa nit'lhai. Thti c 
rata than the numtrle Iniaraal rate ataiad bi thb Nate.' ' 

'Onto of Kioto: JaHua^ 29.=2oi'4; 

1EO.U0pliialntaraatnnJima3.2O14, ThOpaffrui 
' ' il ar naqulrad by appllaaUe jaw. 

ml due en Jane 3, 
puymaipa ielU ba 

iiaraiC than te prtaclpal: M Uian ta'any lata uliai'tua.' Demi war wU pay Landar el Ifndar'a eddraaa ahewn 
larniaydaalgiuiUlnwriU^; ; ; j';. : 

I. Iniaiutbn llila IIMk lii eUipidrid'nh e'^UEI3nO beilni Uiit la. by mnlylnD ttie i's1ln'a1,llw.hinMtl iias 
Baawl nuiriber sf dnyd 'tfia ^rlrial^nl balnnca la 
lien marhad raaulta In • higher eHacdva Inla^ryai 

PREPAVMENT. 
aubleci to raluiid . 
laragalng. Uoirawar 
ta by Landar In wrlllnii. 

lorrowar ograea that aU lean laaa and aihar pmpald llnnnae chaigaa e'le earn 
1 upon baily payment (Wliathor vol'tantaiy iir,aii'b;fa«m'.bl.dalaul|),,axeopt 
lar may pay wllhaut poneHy nl or a portlan <il'!flie''ainuunt aw'ad aonbr than 

of Barmwer'amMlgiiUeinTn canllqua to'i 

ad (ully an at the data el the lean and win-not be ' 
aa olharwlae mquliad by law. ^dpl .lar. the 
It la due. Early a'avmonM wll nal.''unleaB agrdad 

paymanlB undor the paymant aahadulak Rather.- early • • • ,-• ftall* •^Ilkpaa.O mMMtiBtltb* A# p'aymanta will roduee the prinalpal balance due. Borrewa'r anaaa'riot to tend laixlar paymanta marked 'paid In lUI*. 'wllhoui rocbunia', or 
Ueme...... II Aaawiea..... aa.ale'm eemuamaal *1 .a.laUa1m 1 eaaal..*.*. nleakea aamafaae tkU Ueelae mJLi DeaMaeaaeB ihda auah'a paymonl.'^ndar m'ay oecaprQ wltKatn laaino any ef landnr'a righia under thia Note, .and Bdmwar 

(urthcr ameunrpwbd'to Landar. Ad'wtHiali eanvnunlcirlliina cenaamlne'dJaputad amauiu. Inaludhrg any diaek ,-
H mdhrafai that dla payhunt venaObilaa -payniattt bi'full' ef Ula •nttuM ewad er that la landkiad Wiar trthw. 

fhluna-er Uaiaailona or aa fuk aailafaaitua of;ii oDpuiad emouht nhi'at be rmdlad'Or dtllvurad to: Tnabnarb Nadanal llaiik.,Atm loan • 
r'aUaM.P.O.Oea-1182dnikiien,M8 oS2ds. ' ' '• i.' . -

E CHAROE. II a peymeni la 10 daya 'er mere lo'lo. Borfiawar «{in ^ alurgad 4J)00% of the unpaid portlen ol the legutbrly dehoHuiad 
flanior»B.ao. wNaheverb iraaiw. . _ , v • . 

' 11 INTEitE^T'AnER DEFAULT. Upon da'leult. InblutUng louiira'ldpay upen Anal mnurliy. the taial aum.dua undor thb Neta will continue te^aecrvp , , 
• Iniora'at at the Inuraat rote undnr Ihla Now. 

~ . Each of Uwfelleilrlngiholleanatllulaii'n event ol.dMaiilcVEvpnt olDalault'l uiidgrlhb Nolo: 

nam Dafiiilt. Oenowarlalb to make-any Aeymontwlundua-Uhdar Ihla'Note.'' -'- , 
a. . _ -. .. . "li k . 

will ramdln obllgatad to pay any 
er ether paiaiuan kubuitiont that 
eondhluna 
Oparotlatu. 

LATE 
poyiflanf 

DEFAULT, 

Pi 

Olhor belaidb. Borrowar'fana .to comab-wUh er to pbrform any. otAorlarm. ebllgatlan. covonint ar can 
any-ol tho-rablad Soaumanti ar to oomply with ar to parferm ^y torm.'ahirgatlen. aavanont er candldon 
balwaan Landar ana Oorrawer. r 

Oahiuh In Favor ol Rdid Porllaa. 

enia1na.d In ihli Nou or In 
lad In any ethar adr'aomont 

(wrtowa'r ur aiiy'Gronlar dafinrlla-under any laaa. enlonalan ol oredlL looutliy aorooniant.-puro.luaa er 
aoioi agroamanL or eny other ag'taefflam. In !avor'.pl any oihar'etBdItar ar peraan that may matatlally aHact any ol Bonowar'a proparty ar -
Borrowar'a ability to repay Uita Nata or parfonii-Botrbwar'.a' bblb'a'tldna under thta Naui or any of lha robiad doeumonta.. 

Fataa Siaumona. Any warranty, rapraf anuibn 'or •tatainam' mada.or liirnMlud to lan'daf by Oqnpwar or on Bonowar'a behell undor ihla . 
• •dieapasb.aliharmworattluilnwniadoorlunilo.hodorBaoomoalalm Neta or the ralaiad doeumanat la falaa or-mbbodlnd Inraity-rnatatlN 

ormbtaudlngataityilmoiluniafiar. ^ \ . . 

rii bl Bonewlar'u palbidneu iu'a 'ijbbg Iniolvinuy. Hie dbuoTuilon en 
raoDlvar hir any part ol'Bnrmwar'a prapiMV,,-Bliy 
eommanaamaru el any rroaaadlng uulor aby.bi 

Ctadluv er Fatfaliure Puoaodlnga, 
copaaaoaabn or any other malhod. 
Thla includaa a gamlahmant ol any al Be 
not oppty II thara la a good lollh dbpuia by 'lbrrodrar at ib'liu villdlty.br 
lorlolluia pmcaodlng and If Dorrpwnr glvea • — •-
d luraty bond lor the atadlior or' 
roaarva ar bond lar the dlapuln. 

Evanti Allacdng Ouarwitar.- Any ol'iho praei 

una, lha Inaob'anoy al Dorinwur. ilia appalnirnunt of ii 
^mniit kir "d». bano'iU al orndllara, any tyoa al aradlior worhonr.- at tho 

!Ar.jnialUaAey;bdig by.ar'tnalmi Barrawor. 
- dbbi ptgeaadlnp.'iell-hdlp. 

curlnQ tfisloart.' 
mb £vom qf Oo^fayl; aha».. 

v 
I.. Caramenoaihant al hAoaloiiIra 'or .loifoluiro. pioaoadltigi, .whalhor by Mbb 
I. by any ciodltar'.'Ol 'Botra.wbr or Sy a'py govonuhantal sganey agalnal any ealta 
y al Barrewar'a'aceau'ntai' Inbludlrfp jlopUII accdiinta. wlUi.Lahdkr.' Howavar. ml 

ol iha claim which la the baala'ol tho cnidiler er 
U dapailla wlih Lanilar.monlaa er 
dlBcradon. aa being-a'n adoquala 

Kur glvaa Lander wriiibn noilae of IRa elbdiur o'r larlaltura piecaadldp ai 
I'r lailalhite Rlauadlp'g,' 'rti'a'n-;bmovnt dblamdnod by lander, In Hi aolo . - ' •< • '-'•' -3 
........ J.-.. fj-jpjc,-10 any giiaranlar, ondaner, auroty, of. ace 

tdaflan party dlaa a/ gaeatliaa lAaainpau 
laia bvldanc'ad by thja Nku. 

lAaapitumL or 
•'In • ^ 

ol any el lh» Indubtadnoii or any guarantor, ondbnurl nirbty,; .or .eeiuininadafla 
dbputoB tne vuriilliv el. or ItaUmy under.'.a'ny guuraHty.oilKa IndobUralf avidancod 

Change la Owiurahlp. Any chonoo ki owiuf'«h1p-ol twaniy.Hw'pafeaiif I2B*I oLhioi»| ol Ufa cammm atoek 61 Barrowar. - •. {'i. 

'Adviii'a Oluapa. A iiialoihl idiraraa nbuigb oMtiib Jrl Borijirarii nn'annldl icbnBIUtmi or Loibtor bailovna l)» jtibapaei ol pnyinimt or 
porlormoncgplthiiiNotalabnpaliiad. . .• 
Inuiiu.n». Innnur In anae lalin haOnvna lllalt Inan'oijra. . v . ' •' .1" 

'liioiraai . - • 
Iniaouiny. Lanour In guoo lollh boDavaa Ilialt InadoAra.. 

LENDER'S RIOIITS. Upuii dalauli, Lmidar may daekoo ilui uiUu liiqiild'pHhcipil .babiaia enUor tlib Noto and all uu 
Immodlatoly duo; and than BniranuuBl pay thio amaaah . - ; .'v-'.''..: -rt •'L' 

ATTORNEYS' FGBO; EXPENSED. Landar may hire or pay '•wpepni'aiib ieilUlp celbet Hda' Netb II Doiiowor deea. rat pay. .BoripJiur will-pay. .'' 
Under that amount. Thta Ineludeo; aub|ael to any llmlu'i/ndor obplioubla-jaw/gindar'a atiamovo' looa ohd Londor'a tagpl axpamadn. whtthar or 
rat there Ii a bwauli, Including aitornoya' Ioaa.-oirponya8 lar'benNfilptov'procaadbgi llncludlnA .allortalo inadlly or vacate .any outoma.Uo ildy. 
or Injunoilan).Jnd oppiult. II not piehUiltaifby ap^laaUa b'vi.'Biiitpitrir alio,'V|n pviitiny eppit oailal In i,Jilhlun to all aUm anira praiddU by :' . .. .- • 
JURY WAIVER. taSideiianjl'Ppi 
oraori'qwar'againFtthi.pthgr.-

GOVERNI'NVLAW.' Thta Nota uH-g bd gawmdS by ieddtjd'li , 
ihaStMaelMlitlnlppl-wlihoutregicdtDltteanlUaaaflBvii.. 

RIGHT OP SETOFP. •to.th.a.g«qiilBpriblltoAliyropKllMWeW^^ 
checking.'aMfTnga. eroorra olhor aagount).' llUa InatudUall ar~~ 

'- opon In thd luiuio. However. lUeiiaaa lullnbllMb' an\AlnA oi 
law. Boiinwor aathorlcaa Uiilar, to tho ovtaVIparlnttla'd IhraugKadkliiireW.-td ahiirgii'br uoidll aU auffliawlng un Ihblndebiddhaio VBDipat-qriy >, 
and all luah ocoauiiti,-and. at lundar'a opAan, lb' adndnlatratlAoly baaia tH auch ncceunu Id allow Under ts piolaci larido.t'a..chaiga.hnd.qatiafL • 
righta pwyl«0!d.ln thta paragraph... . I'!,"'"iC 

CQVLAXVuii,, Borrower •eknowlfldgai thli Note le edfurall by"iM'.f6lleWlnB coHetorol doicribod In'thi aflotirity InitrumnV-llBtod twreln: ' 
cortlilcDtaaofdopoBlldeMribodlnenAialonmentof DopbiliAqcounr((atad^AnUBrv29« 2014.^ , » U* 

^-p-i^llt ol Bouir Iriall Boiib'war'o acpouiitaUjtA' 
—loKtuldii jointly wMi'nKu'ono ataa.andioirr'*-'"-" 

^1, pt any Byat'apabuMa hir which iaotqU, 
all aU ouffli ewing un thb Indybio'd 

SSll-»* • 
it-qiiy -•> 
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EXHIBIT #3 



'.I. '* 

. ;• 
^ J. 5*». 

CORPORATli RESOLUTION TO BORROW / GFfANT COLLATEI^L 

' . * 

, 1. •:l" •, 

LUIKI Diilo iilrilunty i LOOM No rd'r:>-. I'rincipiil ! LUIKI nnlo ulrilunty I 
>2&0.1!>0.00 lOl 29-P014 ;06-03-2014 i?8743474.G9B47 

Accuiint Ofhcor "• iiiiMsIs ' 
11.7 : • 

: Referonces'ln the Ite boxes above o're''for-LendeB'.B use only bnd do not limit tho applicability of.thla document to any particular Yoan britem, 
Arty Item above containing '' * ' ̂ haa been oinlKed due to text lang.th llmltatloha. ' •, 

Corporation: Mississippi Conservatives 
P.O. Box 2096 
Jackaoii,U8 39226 

' Lsndcir: Trtistmark Nsdenul Bank 
Jackson Main Offlce 
248 E. CopHnl Sueat. P 0 llmi 291 

I ..Jackson. MS 39205 ! 

o> 
•H-
fM 
m 
CM 

§ 

I. THE UNOERSIGNp, 00 HEREBY CERTIFY THAT: 

THE CORPORATION'S EXISTENCE. The complete'and correct name of the.'Corpbratlbri la Mississippi Cohseiy'ailyae rCorppradbn').. l^e 
Cotpbroilbn Is a no.n-pcpflt corpdrptlpn which la,, and at all times shall be. duly brgsnlzad. validly existing, 'and In good a.tonding under .end by 
virtue of the laws df'the State of MIsslaalppl. the Corporation Is duly authorized to trsnsoct business In all othor'atates In yvhich .the.'Cdriiqrddun 
Is doing business, having obtained all naceasaiy dllngs, govbmmooful'llcanoes arid epprovsls for oach otate In which thu Cprporiiilon Is dding 
business. Speclfloally, the .Carporeilon Is, and nt.all tlmsa s.hbll be,.duly i)UBllflad as a foreign corporedon In el.| stBtio In wbleh the failure to so 
qualify woolij'hsva a malarial advene effect on Its b'usliiess nr iHnericlsl oondltfcin. The Corporation has tho.fuil poyrer and outtiqrjtv'to pw.n ice 
propenJaa and to rrdnsant the htislneso In which it'Is p — " -
1125 Poplar .Blitd, Jackebh, MS 39202. Unless the i 
the Corporatibb keeps Its books and records. The Cnr. . . . 
orgarilzailon or any change In tho Corporation's name.. The Corporetlon. shall do all tblngs.'necas'sary .to prosafve and to kepp.-.lr{--.ft)ll'f(ffs'e.bnd. 
effect' Its existence, rights and privllsgss, and shail comply with all regulations,, rules,- o.rdl.nances, statutes; orders, and. decreoaybf^-driy 
govornmoiltai.or quaal-goyornmental authority or court appilcable lb die Corporstloii arid th'o'Corpbrstjpri's buslneaB aetlvltlas. 

RESOLU-nONS ADOPTED. At a mnetlng of the Directors of tho Corporation, or If tho Cbrporotlcn Is a clb.ao 'c'orp'bratlbn having np .^ard of . 
Directors then at a meeting of the Cofporadon's shareholders; duly.callad end held on • . . at which O' quorum was 
present and voting, or by other duly'outhbrized aotlon In lieu of a meoting, ihe;resoliitloh8 sot forth In ttila Resoluilon were adbpte.d. -. 

OFFICER. The following named person Is an officer of Mlsslselppl Conservatives; 

NAMES 

Bilad!«. Fa'ffV • 

TITLES 

Executive Director 

• AUTHORIZED 

:V.v' 

ACTUAL SIGNATURES 

ACTIONS AUTHORIZED. The authorized person Hated above may enter Into any sgreamants of any nature with Lender, and those agreements 
will bind the Corporation. Specifically, but without limitation, the autherlzed person Is authorized, empowered, and directed to do the follb'wirig 
for and on behalf of the Corporetlon: 

Borrow Money. To borrow, as a coalgnsr or otherwise, from time to time from Lander, on auch terms as may be agreed upoit between the 
Corporation and Lender, such sum or sums of money as In his or her judgment should ba borrowed, without limitation. 

Execute Notes. To execute end deliver to. Lender the promlsaory nolo or notes, or other evidence of the; Corporation's orsdil 
aecommodstlone, on Lender's forms, at such r.btes bl In'iureat and on su'ch 't'erms as may bo agreed upon, evidencing the aunia of money so 
borrowed or any of the Corporation's Indobtednasa to Lender, and also to exbcule ahd deliver to Lendpr ono or more renewals, extensions, 
morflfleatlona, refinancings, consnlldallona, or subetltutions for one cr moro of tho no.tcs, snv .pnnlon o'f the notes, or any oihor evidence'of 
credit onoommodotlona. 
Grant Socurlty. to-mortgage, pledge; transfdr, endorse,, hypoihecate. or .otherwise ehcumbar-and dollvef to Lender atiy prppbrty now.qr 
heresfter'bslbnging to. the Corporation or In which the 'Cpfporatlob now or-horeaftsr may have an Interest, Includihg without llmltatl.ph.oil-of 
the Corporation's real property and all Of the Corporation's personal prppafty Itan'g'Iblo or Intangible), aa aecurliy for. the poyment of .any 
loeiie of credit accommodotlohs so obtained, any pfotnissory hbte'a ab;axacund {Including any airipndn.tenis to or modHlcatlbns, I'enawala, 
and exteriulorts of auch pronilasory noias), or aiiy other or furthur-Indebtiatlnesa'bf ihe.Co'fporation to Londsr at ony Tlme owlrig, however 
tfiQ sanis may-bpavidBnoed. Such proparty may be mortgaged, pledged, trbnsfofradi andbrs'a.d, .hyp'Othdjcated br-encumbafed st-ifho time 
such Ibbns 'bre bbtsiha'd of 'such Iri'dabtedhese Is Incurred, or at any other ilme.o'r times, and may. bo .'either Iri addition to qr-lh:llpu of.-.any 
property, thereibforo mortgaged, pledged, transferred, ondorsod, fiypothecated or encumbered, 

Enbcuts Beouri^, Daeiimentii; 'Te execute and deliver tp Lend.ar the forma of rhortgago', dpnd of trust, plndge sgreanient, hypothacatloh 
agrbementi oirtd other security agreements and'financing statemsnts which Lende.r toay raquire and whICh'shell evidence the terms and 
condltloiia under and pursuant-to which such llons-and encumbrancaa..or oniy of .thein. ore glvdnf .snil-also to, execute and deliver to Lender 
any other written Ihstrumoms,. any chattel paper, or any- other collateral; of any kind or nkturo, whjch Lander may deem neoeasary or proper 
In connection with or pefialhing to the.glving.of the liana and encurhbrehees. 

Negotiate Items. To draw, ahdofso,. and discount, with Lendoc all drsfta, frsda bcbaptanoasi promissory notes, or other evidences of 
Indebtedne.s8 paysbla -to or belonglng to the Corpofotlon or In which the Corporatlo'ri may have an Interest, and either to receive cash for the 
ssriia or tb'oeusii such proonads to be orodltod tb the Corpototlon's aceooni with Lohder, or to ouueo suoh ether disposition of the 
prd'ben'd.B ifuiiye'd thaiafra.m iia ho or ohe may doom advlsablo.-

Furthar Acts. In Ihs caa'a. of Jlnas of credit, to doslgrtate additional or altematu Indiulduals aa being siithorlzed to request advahcaa under 
suoh lines, and In oil casea, tb do ond parfofrn such other acta and (hitigs, to pey aiiy and all fees and costs, and to execute end deliver 
sueh other dooumenm and agreemant'st Including agreoiiiuiib wslyihg -ihs li^c tb'.u trial by Jury, as the officer may In his or her dlabretlon 
deem reasonably neceasafy or proper In order to carry Into affect the prbylslpna. of thjs Resolution. 

ASSUMED BUSINESS NAMES. The Corporotion has fifed or reoorded all dBabmsticB or filings reaulrad by law relating to all assumed bustoaao 
names used by the Corporation. Exoluding the name of the Corpocetion, the foHowIng Is a campiats list of ell assumed buoiness names untfer 
which the Corporation does huslnees: None. 

NDTICES TD LENDER. The Corporation will promptly notify Lander In writing at Lender's addresa shown above (or such other addresaaa aa 
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Lender mey designate from time to time) prior to any (A) change In the Corporation's name; IB) change In the Corporation'a asaujmed' 
buaineaa namels); (C) Kihange In the mdniigeinant of the Coiporation; ID) c)iange In the uiiihcriiTid elghorl-i): IE) changif jii tha Carporatiah'a' ' 
principal office arldriias; IF) ohanga In dip Corpdrntlpn'a atato ef orgaalzailon';.. IG) conversion of the Corporation to a hiiw or dlffnraot typo trf 
buainess entity; or |H) dhange in any o.thor aapobt of the Corporbtlen that djractly or indlreotly relates to any agreetpenta between the . 
Corporation and Lender. No change ln..tho'Corporatlan'a'naine''or a'tate of organization will toke'effect until after Landpr haa recbivejf notlco.' .. .j, -

OEflTIFICATION CONCEHNING .OFFICERG AND RESOLUTlDfilS.' -TWhiDffioar named abdve la duly elodted, appointed, or 'afnployed by or foi the!' 'V '' 
Corporation, as the .case may be. and occupies the position a's) opposite hla or-her respective riame. This Resolution now stands of're.cord on ' '' 
the books of the CoVporatlbii, la Iti full force snd effect, end has not baati modified or revoked In any manner whatsoever. 

NO CORPORATF. SEAL. The Corporation has no corporate aeel, snd therefore, no sdai la aihlxed to thl'o Resolution. . . . ' 

CONTINUINQ VALIDITY. Any and oil acta authorized pursuant to this Resolution'and performed prior to the'passage of this. Raaolution'are. 
hereby rotifled and approved. This Resolution shall be. continuing, shall remain In full force and offoct'end Lender mky rely ort If until written 
notice of Its revocation shall have been dolivored to'and racnivbd by.jLeiidoc.at Lendor'e address shown aBova (or aoch addreeaea 'es Lander may. 
doslgnste from lima to time). Any such notlco shall not affoct any nf tha'Corporntlon'a agroamanta or commltinonts In affoo't .at the time riodca. , ' 
Is given. ' ' 
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IN TESTIMONY WMEREGF. I have hereunto sot niy,biioif uni) attest that the algaaturB set oppualte .thii nemo liaiad alwai'ls tile or hargunvlns' 
signature. 

I haws read all tha provisions of this Rnaoludon. and I paraonaRy end on hehall of the Corporation oaitlfy that all sintementa snd raproaentatlana' 
mode In this Resolution ate true and oorraet. This Corpdrats RasolutlOTtcj Boi'fow/Grant Collateral Is dated January 29.'2014. . ' ',1. 

v ';. • ; CEf^TIFIEntOANDATT^ 

Brian Nyj Parry. 
Ca'nsarvadves 

NOTE: It tha 'olllear ilanlna this Ratolutlon it dstlgnnad by Ihs lerasslng Soeuiiwiit u ona at tha i 
tlgned by at Itaat ona non-euthoiliss oHIear or Iho Cotpeiailsn. 

• • . '• 
I to sat on Uu CorpwoSon'a bahaW, it ia aSviaaliia IQ hara liiia Raaatiiiisn 

usttiuu.di«.v«. laAOSH Co. nrkMn..aut.M»y..itir,MNodiaMrad. .la tiwncniwieiejc ia.iaBia m-H 
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ERRORS AND OMISSIONS AGREEMENT 

Printtipfij T" 
(2S0.-! 50.00 

' Luiin 
0I.-29-2014 

Miiturity Lugn No 
06-03-2014 '28743474-69047 

Cd-'i - Co'i - ^ . Acoount Oftiitor ; In-.tiiilR 
117 1 • 

Refefeneea In the boxes-above are'for Lenuer'rvaei dniy and do not limit tne applicability of this document to any particular loan or Item. 
Any Item nbove obntalnlhg ^ has been omitted diia. to text length limitations. 

11; Borrower: Mlsslsalppi ConservallvOT 
P.O. Box 2096 ' 
Jackson, MS 392Z5 

•Lender: ' Trustmark Nattonal Bank 
., i Jackson Main Offiea 

248 E. Capitol'Sdaot, P 0 Box 291 
Jackson. MS 39205 

LOAN NO.; 28743474-69047 ••J 
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Tho undersigned Borrower for and In consideration of the above-referencod Lendor fundlng'the closing of thls-lo'an egress. If requssied by Lender 
or Closing Agent for Lender, to fully coopersis end sdjust for cIsHcsl drrdrs. any or all losn closing docum'ontsilon If deamad neceasary or 
desirable In the reasonable discration of Lendor to'enable Lender to sell., cenyey. seek guaranty oir market sofd loan to any entity, Itwludlrte but 
not limited to an Investor, Federal National Mort'gage Association, Federal ^onie Loon Mortgage Corporation, Government National Mortgage. 

• Association, Federal Housing Authority or the Department of Veterans 4.ffalrSi'. • 

.; The undarslgnod Borrower does bareby so agroe and oovenont In order to assure that this leap documeritation aiieoalad .thia date wlH 'ooiiform 
< and ba acceptable in the markotplace In the Instance of transfer, sale or conveyance by Lender'of Its Intereat In and to said loan dooumantatlon. , 

DATED effective thIa January 29, 2014 
• • • * . • ! • • 

SORROWER: 

Sworn to and eubserlbod before me this ;dayef. 

•!" i 
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(Notary Public) 

•; My Commission Expires; 
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